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ARTICLES OF INCORPORATION
OF

AVERY SPRINGS PROPERTY OWNERS! ASSOCIATION, INC.
(A Florida Corporation Not Far Profit}

rder to fonu 2 corporation not for prafit under and in accerdacce with the provisions of
Sratutes, the undersigned hereby incorporates this carporalion not -
the powers lereinafter set forth and, to that end, the undersigned,

Ino
Chapters 617 and 720 of the Florida
for profit for the purposes and with
by these Articlzs of Incorporation, certifies as (oHows:

ARTICICI
DEFINITIONS

The following words and phrases when used in these Articles of Incorporation (unless the o
context clearly reflects anotber meaning) shall have the following mennings, or if not defined. : ~a
betow as defined in the Declaration’ . L o
el A

I s

i “Articles™ means these Articles of Tacorporaiion and any amendments hercta. - —

L N

2. « Assessments™ means the assessments for which all Owners are obligated to the' -
Association and includes “Individual Home Assessments” and “Special Assessments” (as such’ T
terins are defined in the Deqlaratio:}) and any and all other assessments which are levied by thi . o
Association in accordance with the Goveming Documents. o n
(R

3. “Association” means Avery Springs Property Owners® Association, Inc., & Floridu
corporation not for profit. The “Association” is NOT a comdominium associativn and is not
intended to be governed by Chapier 748, the Condominium Act, Florida Statutes.

4. “Avery Springs” means the planned development locsted in the City of Palm Bay,

Brevard County, Florida which encompasses the Prepaty. Avery Springs is presently imendetl to
he comprised of onc hundred forty. (140} Homes and the Common Area, but subject (o change in
accordance with the Declaration, Avery Springs will imifially consist of the 12nd set forth in Exhibit
“A™ to he Declaration and may be cxpanded to inchude Additiona! Properly o reduced by

withdrzwai of property, all by the recording of one or more Supplemental Declaration(s).

5 “Board™” means the Board of Directurs of the Association,

6. “Bylaws" means the Bylaws of the Association and any amendinents thereto.

7. “City” means the City of Palm Bay, Florida.

“Common Alea” or “Common Propetly” means the property morc particularty -

8.
deseribed in Atticle | of the Declaration.

9. “County” means Brevard County, Florida.

FTLDOCS 803128452
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10. - “Declarant” means Avery Springs Developrent Group, LLC, a Florida limited
liobility company, and any successor or nssign thereof to which Avery Springs Developinent
Group, L1.C, a Fiorida limited liability company, specifically assigns all or part of the righis of
Declarant under the Declazation by an express written assigent, whether recorded in the Public
Records of the County or not. The written assignment may give notice as o which righis of '
Declarant are to be excreised and as to which portion of the Praperty. In any cvent, any subsequent
declarart shall not be liable for any default or abligations incurred by any prior declarant, except
as may he expressly assumed by the subsequent declerant.  An Owner shall not, solely by ihe
purchase of a Home, be deemed a successor or assign of Declarant under the Goveming
Documents unless such Owner is specifically so designated as # successor or assiga of such rights
in the instument of convevance ot any uiher instrument execuied by Declarant.

1. “Declaration” means the Declaraiion of Covenuls, Conditions, Restrictions and
Easciments for Avery Springs. which is intended to be recorded amongst the Public Records of the
County, and any amendmnents thereto.

12, “Dircctor” means 1 member of the Roard.

13, ~Gaverning Docoments” means in the aggregate the Declaration, the Articles and
the Bylaws, the Plat, and ary additional plat, any rules and regulations of the Assaciation which
may be promulgated, and all of the instruments and documents referred to therein.

14, “Hame" means a residential dwelling unit in Avery Springs intended as an abodc
for oce (1) family, including single family detached residences. The term Home shall include the
Lot In the event all or any partion of the Additional Property is submitted fo the Declaration by
a Supplemental Declaration, the number of Homes within Avery Springs shatl increase.

15, “Lot” shall mean and refer to any parce! of tand within Avery Springs zs shown on
the Plat or any additional plat upon which a Home is permitted to be constructed, together with the
Improvements thereon. Upon completion of construction ot a tlome cn a Lot, such Lot and the
Iimprovements thercon are sometimes coilectively referred to as a Lot in the Declaration and the

. Governing Documents

16, .“Member” mecans the Qwner of a Lot in Avery Springs.

17.  “Owner” means the record owner, whether one (1) or more persons or enlities, of
the fee simple title to any Lot or Home within Avery Springs, and includes Declarunt for 85 long
as Declarant owns fee simple title o a Lot or Home, but excluding therefrom those having such
intercst as security for the performance of an obligation.

18. “Participating Builder™ means D.R. Hotton, lac., a Delaware corporation, ar is
successors or assipgns, and any afMiliate of D.R. Hortoa, Inc. and any orher cntity(ics) Declriant
may designate as a Perticipating Builder. Declarant shatl huve the right o assign, in whole or in
part, any of its rights berzunder 10 a Participating Builder(s). “Participating Builder” shal! mean
Pacticipating Builder and any other entity(ies) designated as a Participating Builder.

2%

FTLDOCS 50223402
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19, “Pla” mcans the plat of AVERY SPRINGS P.U.D., according to the plat thereol
recorded or ta be reconded in the Public Records of the County. In the event an additional plat is
jeeorded i the Public Records of the County with respect to the Additional Property made subject
to the Declaration pursuant 1o a Supplemental Declaration, then the term “Plat” as used herein

shatl also mean the additional plat. Not all of the property showa on the Plat is subjeci to the
Declarntion.

20, “Surlace Water or Stormwater Management System” means 2 system of structures
and other improvements, including, witlout limnitation, control sirectures, culverts und swales,
whith is desipned and construcied or implementéd to control disckarges which are necessitated by
rainfall cvents, incorporating methods to callect, convey, store, absorh, inhilarg, treat, use, of reuse
water o event of reduce flooding, over drainage, environmental degradation and water pollution,
or to utherwise affect the quality and quantity of discharge from the sysiem, as permitted pursuant
10 Chaples 52-330, Florida Administrative Code. The Surface Water or Stormwaier Management

ﬁysp:m is located upon and designed fo sevve the Property and possibly other propertics aroun
ttie Prupeity. : : .

21, St Johns River Waler Managenment District Permit™ or “District Perniit™ means
that certain permit issued by the St. Johns River Waier Management Disuict affeeting the Propaity,
acopy of which is attached as Exhibit "D to the Declaration, as same may be amended or moditied
from time to Hme.

Unless otherwise defined herein, the terms detined in the Declaration ere incorporated
herein by reference and shafl appear in initial capital letters each time such terms appears in these
Anticles,

ARTICLE 11
NAME

The name of this corporation shall be AVERY SPRINGS PROPERTY OWNERS’
ASSOCIATION, INC., a Florida corporation not for profit, whose principal address and mailing
addiess is 3970 Minton Road, West Melbourne Flortda 32904. ‘

ARTICLE Il
PLURPOSES

The purpose for which the Association is organized is to take title to, administer, operate,
maintain, finance, repair, replace, manage and iease the Common Ares in accordnnce with the
terms of, and purposes set forth in, the Goveining Docuimens and to carry out the covenants and
enforce the provisions of the Goveming Documents.

FTLDOCS 3035849 2
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ARTICLE IV
POWERS
e Association shali have the fuliowing pawers and shall be governed by the following
provisions:
A The Associntion shall have all of the common law and statutory powers of a

corparation not for prafit.

B. ‘The Association shall operalc, maintain and manage the Surface Waler or
Stormwaler Management Systeun in a manner consistent with the Distrizt Pernmit requirements and
applicabie District rules and shall assist in the enforcement of the restrictions contained therein.
The Association shall levy and collect adequate Assessments from Members of the Association
for the cost of the mainteaance, repair and operation of the Surface Water or Stormwater
Mannpement Systert, Such Assessments shall be levied for and such mairtenance, repair and

aperation skall include but not e limited to wark withio retention arcas, drainage structres and
drainage eascnicals.

C. The Association shall have all of the powers granted to the Association in the
Governing Documents. Al of the provisions of the Declaration and Bylaws which grant powers
to the Associztion are incorporated inte these Articles.

D. ‘The Associztion shall have all of the powers reasonably necessary to implement the
purposes of the Assoctation, including. hut not timited to, the following:

1. To perform any act required or conteruplated by it under the Governing
Documents.

2. To make, esteblish, amend, abolish (in whole or in part) end enforce
reasonsble rules and regulations governing the use of the Property.

k% To make, levy nd collcet Assessments for the purpose of obtaining funds
fron: its Members to pry Operating Expenses and other costs defined in the Declaration and costs

of callection, and 1o use and cxpend.the procecds of Assessments in the exercise of the powers amd
duties of the Association.

4, To enforce by legal means the obligations af the Members ard the
provisiors of the Governing Documents, :

5. To employ personnel, retain independent contractors and professional
personnel, and emier inlo service contiacts to provide for the maintenaice, operation,
administration and management of the Propenty and 1o enter into any other agreements consistent
with the purposes of the Association, including, but net lhnited to, agreements with respect to

professional management of the Property and to delegate to such professional manager certain
powers and dunies of the Assoctation, '

ITEDOCS B0323465
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6. To enter into the Declaration and any amendments thereto and instruments
referred to therzin,

7. To provide, to the extent deemed necessary hy the Board, any and all
services and do any and ail things which are incidental to or tn furtherance of things listed above
or 1o carry oul the Association mandate to keep and muintain Avery Springs in a proper and
acsthetically pleasing conditien and 1o provide the Qwners with services, amenilies, cantiols and
enforcement which will enharce the quality of life al Avery Springs.

8. To borrow money and to obtzin such financing as is necessary o maintsin,
repair und replace the Property in accordance with the Declaration and, as security for any such
inan, 1o collaterally assign the Association’s right to colicct and enforce Assessments levied for
the purpase of repaying any such luan

9 - To exercisc and enforce architectural control, pinnlenance and use
restrictions in accordance with the Declaration.

10.  Notwithstanding anything contained herein to the contrary, i order to
prevent the Board frou incusting expenses not contemnpluted by the Governing Documenis, for
which the Owners wiil be respohsible, the Association shail be required to obtain the approval of
three-fourths (3/4) of all Members {at u duly called meeting of the Members at which 2 quoram 18
present) prior 16 the engagement of legal counsel by the Association for the purpose of suing, or

making, preparing or invesligating any lawsuit, of commencing any lawsuit other than for the
following purposes:

(a) the collection of Assessments;

(b)  the collection of other charges which Owners are obligated 10 pay
pursnant to 1he Goveming Documents,

(c) the enforcement of any applicable use sl occupancy restriclions
contained in the Governing Documents; .

(d) dealing with an ainergency when waiting 1o obtain the approval of
the Miembers creates a substantial risk of itreparable imjury to the Propety or to Mcmber(s) {the
imminent expiration of 2 statute of limitations shall nat be deemed an emergency obviating the
need for the reguisite vote of three-fourths (3/4) of the Members); or

(¢} filing a compulsory counterctaim,
The casts of any legal proceedings initiated by the Association, which are not
included in the above cxceptions shall be financed by the Association only with monies that are

calleeted fur that purpose by Special Assessment(s) and the Association shal! not borrow moncy.
use reses ve funds, or use monies colfected for other Association obligaions

FTLDOCS B032849 2

(((H210600017720 3)))



S&BFax Server 171372021 5:12:32 PM  PAGE 8/017 Fax Server

(((H21000017720 3)))

ARTICLEV
MEMBERS AND VOTING

The quaiification of Members of the Associsiion, the manacr of their admission to
memaership, the manner of the termination: of such membership and the manner of voting by
Menthers shall be as follows: -

A, Until such time as the first deed of conveyance of a Home from Declarant 10 an
Owner is rccorded amongst the Public Records of the County (“First Conveyance”). the
membership of the Association shall be comprised solely of Declarant. Until the First
Conveyznee, Declarant shall be entitled o cast the one {1} and only vole on ali malters Leyuirig
a vote of Lthe membership.

B.  Upon the First Conveyance, Declarant shafl be a Member as to cach of the
remaining Lots until 2ach such Lot is conveyed to another Orwner, and thereupon and Lhercafler
each and every Owner, including Declarant as 10 Lets owned by Declaiant, shall be 2 Member and
exercise a'l of the rizhts and privileges of a Member. :

C. Membership in the Association for Owners other than Declarant shall be
cstablished by the acquisition of ownership of fee simple tithe b a Lot as evidenced by the
recording of an instrument of conveyance amongst the Public Records of the County. Wheic title
to a Lot is acquircd by convevance from a party other than Dectarant by means of sale, gift,
inheritance, devise, bequest, judicial decree or atherwise, the person, persons or entity thercby

sequiring such Lot shall not be a Member unless or uutil such Owner shall deliver n e copy of
# deed or other instrument of acquistlion of titte 1o the Association.

D. The Associntion shall have two (2) classcs of voling membership:

1. Class ~A" Members shatl be all Members, with the exception of Declarant
while Declarant is a Class “B" Member, each of whom shall be entitled to one (1) vote for each
Lot owned. '

2. Class “B" Member shall be Declarant, who shall be entitled to three (3)

times the total number of vates of all Class " A" Members plus one (1) vote. Class “B™ inembership
shall cease and he converted to Class “A" membership upon the earlier {0 oceur of the fuliowing
events (“Turnover Date™):

() thiee (3) months alter the canveyance ol ninety percent (90%) of the

“Total Developed Lots™” (as defined helow) hy Declarant, as evidenced by the recording of
instruments of conveyance of such Hemes amongst the Public Records of the County;

(b upon - the Class “B” Member sbandoning or deserting ils
B 2

responsibility to maintain and complete the amenities or infrastruciure as disclosed in the
Governing Documents. There is a rebuttable presumplion that Declarant has abandoned

FTLD3CS B0I2840 2
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and deserted the Property if Declaramt has unpaid Asscssments or guaranteed amounts
under Section 720,308 of the HOA Act for a period of inore thaw twe (2) years;

(c) upon the Class "B™ Mcmber filing a petition secking protection
under Chapter 7 of the Federal Bankruptey Code: '

(1)  upon the Class “B” Member tosing title to the Property through a
foreclosurc action or the transfer of a deed in liew of foreclosure, unless the successer owner
has accepted an assignment of developer rights and responsibilities first anging after the
date of such assigmment;

{e) upon a receiver for the Class "B Member being appointed by
circuit court and nort being discharged within 30 days after such appointmrent, unless the
court determines within 30 days after such appointment that wansfer of contrel would be
detrimental so the Associaticn or the Members; er

) when, in its discretion, the Class “B” Member so determines. |

On the Turnover Date. Class “A” Members, including Dectarant, shall assume
control of the Association and elect not iess than a majority of the Board.

Notwithstanding the foregoiny, Class *A” Members are entitled to clect af least one
£

(1) member of the Board when fifly pervent (50%) of the Total Developed 1.ots have heen
conveved 1o Members other than Declarant.

E. The designation of different classes of membership are for purposes of establishing
the number of votes applicable to certan Lots, and nothing hercin shall be deemed to require vating

sotely by an individual class on any matter which requires the vote of Members, unless atherwise
specifically set-forth in the Govenung Pocuments .

F. Nou Member may assign, hypathecate or transfer in any manncr hisfher embership
in the Associgtion cxcept as an appurtenance io hisMer Lot.

G. Any Momber who conveys or loses title to a Lot by sale, gift, devise, bequest,
judicial decree or otherwise shall, immediately upen such conveyence or loss of title, no lorger he
a Member with respect 1o such Lot and shall ose all rights and orivileges of a Member resulting
From ownership of such Lot

H. There shall be only one (1) vote for vach Lut, except for the Class "B"™ Mcomber as
set forth herein. 1€ there is more thun one (1) Member with respect o a Lotas a result of the fee
interest in such Lot being held by more than onc (1) person, such Members colicetively shell be
entitled to only one (1) vote. The vote of the Owners of 4 Lot owned by more-than one (1) natural
person or by a corporation or other legal entity shall be cast by the person named in a certificate
signed by all of the Owners of the Lot, or. if appropriate, by properly dusignated officers, partners
or principals of the respective legal entity (*Voting Representative”), and filed with the Secretary

7
FTLDOCS 803234y 2
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of the Association, and such certificate shall be valid until revoked by a subsequent certificate. If
cuch a cettificae is ziat filed with the Secretary of the Associztion, the vote of such Lot shail not
be congidered for a quorum or for any other purpose.

Noiwwithstanding the foregoing provisions, whenever any Lot is owned by a
husband and wife they may, but shall not be required to, designate a Vohing Representative. Inthe

event a certificate designating a Voting Represeatative is not filed by the husband and wife, the
following provisiaus shall govern then right to vote:

1. Whenboth are present al 2 meeting, cach shall be regarded as the agent and
oroxy of the other for purposes of casiing the vote for cach Lot owned by them. In the even! they
are unable to concur in their decision upon any topic requiring a vote, they shall lose their right to
vote on that topic at that meeting, but shall count for purposes of establishing a quorum.

2. When only one (1) spouse is prescat at a meeting, the persan present May
cast the Lat vote without establishing the concurrence of the other spouse, ahsent any prior witlten
notice 1o the contrary by the other speuse. In the event of prior wrttten notice (o the cootrary to
the Associstion by the urther spouse, the vote of said Lot shall sot be considercil, bt shall eount
for purposes of establishing a quorum.

3. When neither spouse is pesent, the person designated in a “Proxy” (as
defined in the Bylaws) signed by cither spouse may cast the Lol vote, when voting by Proxy is
allowed, abscnt any prior writien notice to the conirary 10 the Association by the other spouse or
the designation of a different Proxy by the other spousc. In the event of prior written notice 10 the
contrary to the Association ot the designation of a different Proxy by the uther spouse, the vote of
<uid Lot shall not be considered, but shail count for purposes of establishing a quoruin.

I A quorum shall consist of persons cntitied to cast at least thiry percent (30%) of
the total number of votes of the Members.

ARTICLE Vi
TEKM

The tern for which this Association is to exist shall be perpetual. In the event of dissnlution
of the Association {unless same is reinstaicd), other than ircident to a merger or consolidation, all
of the assets of the Associntion shall be conveyed to a similar homcowners association of a public
agency having a similar purpose, o1 any Member may petition lhe appropriate circuit court of the
State of Florida for the appointracnt of a reeciver to manage the affairs of the dissolved Association
and its propertics in the place and stead of the dissobved Association and to make such provisions
as may be necessary {or the continued management of the a'Tairs of the dissolved Association and
irs propenies. Notwithstanding anything herein to the contrary, the City 18 not required to tuke
title to of to pperate any of the improvements in Avery Springs upon dissolution of the Association
and this provision cannot be amendad or terminaied without the wrinen consent of the City.

FTLDCCS 8032849 2
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I the event and upon dissoluiion of the Association, if the Vetecans Administration ("VA”™)
is guarantceing or the U.S. Department of Housing and Urban Development (‘HUD™) is msuring
the morigage ou anty Lot, then unless otherwise agreed to in writing by HUD or VA, if required
by such governmental agencics rules and regulations, any remaining real propeny of the
Assaciation shall be dedicated to an zppropriate public agency to be used for purposcs similar 1o
those for which this Association was created. In the event that accepiance of such dedication is
refused, such assets shall be granted, conveyed and assigned to any nouprofit corperation,
association, trust, or other organization to be devoted to such similar purposes. Such requirement
shall not apply iff VA is not guaraniecing and HUD is nct insuring any mortgage wxbor if not
required by HUD or VA repulations; provided if either agency has granted proicel approvel for
Avery Springs, then HUD and/or VA shall be notified of such dissolution, if and as required by
HUD and/or VA applicable niles and regulations.

in the cvent of tervsination, dissolution or finai figuidation of the Association, the
respons:hility fur the operation and maintenance of the Surface Weler or Stormwater Management
System must be transferred to and aceepted by an entity which would comply with Section 62-330
F.A.C. (Florida Administralive Code), and he approved by the St. Johns River Water Management
District prior to such terminaticz, dissolution or liquidation.

ARTICLE VII
" INCORPORATOR

The name and address of the Incorporator of these Articles is: Sandra E. Krumbein Sadov,
200 Rast Broward Boulevard, Suite 2100, Fort Lauderdale, Florida 13301,

ARTICLE VIII
OFFICERS

The nffairs of the Association shall be managed by the President ol the Association,
assisted by the Vice Presideni(s), Sceictary and Treasurer, and, if aay, by the Assistant
Secretary(ies) and Assistant Treasurer(s), subject to the directions of the Board. Except for officers

elzcted %rior to the Turnover Date, officers must be Members, or the parents, children or spoases
of Members. )

The Board shall elsct the President, Scerctary and Treasurer, and us many Vice Presidents,
Assistan! Secietaries and Assistant Treasurers as the Boarc shall, from tine to time, dc;erminc.
The President shall be elected from amongst the membership of the Bozrd, but no other officer
need be a Divector. The same person may held two (2) or more offices, the duties of which are
not incompatibic; provided, however, the office of President and a Vice Prexident shall not be held
by the same person, nor shetl the office of President and Sccrctary or Assistant Secretary be held
by the same perso.

9
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ARTICLE IX
FIRST OFFICERS

The names of the officers who are to serve until the fiest election of olficers by the Board
are as follows:

President Tony Masone
Vice President Andrew Powshok
Sceretary/Treasurer Sonja Pedretit

~ ARTICLEX
BOAKD OF DIRECTORS

~i
A The aumber of Dicectors an the first Board of Dirzctors of the Association {“First:;

Bozrd™ and the “Iritial Eiccted Board”™ (as hereinafter defined) shall be three (3). The number of, .
Directors elecied by the Members subsequent 10 “the “Declerant’s Resipnation Event” (ag- "
hercinafter defined) shall be not less than three (3) nor mote than five (5), a3 the Board shall from- -
Hime to time deternine prior to each meeting at which Directors are to be elected. Except for= -
Declarsr:i-appointed Directons, Directors must be Mebers or the parents, children or spouses of

afficers ar dirsctors of Members. There skali be only one (1) vote for each Director.

B. The names of the persons who are to serve as Directors on the F irst Board are as S
follows:
Tony Masone . 3970 Minton Road, Wes! Melbourna, FL 32904
Andrew Powsholt 3870 Minton Road, West Malbourne, FL 32904
Sonje Pedretti 3970 Minton R;)ad. West Melbourne, FL 32904

Declarant reserves the right to replace-and/or designate and elect suctessor Divectors to seive on
the First Board for so fong as the First Board is to serve, as hereinafter provided.

C. Declarant intends that Avery Springs, if and when ultimately developed, will
contain one hundred forty (140} Lots with Homes constructed thereon (collectively. “Tuzal
Developed Lots™). Netwithstanding the foregoing, however, Declarant has reserved the right in
the Declaration, to modify the plan of development for Avery Springs and the right to, ameng
other things, medify the site plan and the right to chiange the 1ecrcational facalities, amenities,
Home product types and the number of Homes to be constructed within Avery Springs) and/or the
right 10 add land to Avery Springs or (o withdrew lond from Avery Springs, 2t in its sole and

: ?bsolum discrctin,r}; provided, howeve, it has received prior approvat from the City, if required
or any such moditication or chunge.

19
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D. Upen the Tumover Date, the Members other than Declarant (“Purchaser
Members") shali be entitled Lo elect not less thana majority of he Board. The election of not less
thwa a majority of the Board by the Purchascr Members shall oueur at a special meeting of the
membership to be called by the Baard for such purpose (“Initial Election Meeting™}. The First
Board shall serve until the Initisl Election Meeting.

E. The Initial Election Meeting shall be calted by the Association, thiough the Board,
within sixy (60} days after the Purchaser Members are entitied  elect 2 wajuitly of Disectors as
provided in Paragraph D hereof. A notice of meeting shall be fnwarded to all Members in_
accordance with the Bylaws; provided, however, that the Members shall be given at least fourteen
{14) days prior notice of such meeting. The notice shall also specify the number of Directors which
%ml% be elected by the Purchaser Members and the remaining number of Directors designaied by

eciiararl.

F, At the Lnitial Election Meeling, Purchaser Members, who shall clude all Members
other than Declarant, the number of which may change from time to tine, shatl elect wo (2) of
the Directors, and Declaranm, until ithe Declarant’s Resignation Event. shall be entitled to {but hot -
obligated to) designate one (1) Director (saine constituting the “initial Elecied Board™). Declarant

reserves and shall have the right, until the Declarant’s Resignation Event, to name the successor,
if any, to any Mrector il has sv designated.

G.  The Board shall continte 1 be so designated and elected, as described in Paragraph
F above, at each subsequent “Annual Members® Meeting™ (as defined in the Bylaws), untif the
Annual Members' Meeting following the Declarant’s Resignation Event or uni] a Purchaser
Member elected Divector is removed in the manaer hereinafler provided.

A Director {other than a Declarant-appointed Director) may he removed from office upon
the affirmative vole or the sgreement in writing of a majority of the voiing inteicsts of Purchaser
Members for any resson Jesmed to be in the test interests of the Purchaser Members. A meeting
of the Purchaser Members to so remove a Director (other than a Declarant-appotated Director)
shall be held upon the written request of ten percent (10%) of the Purchaser Members. Any such

. f{:gtall shall be effccted and a tecall election shalt be held, i applicable, as provided in the HOA

H. Upon the earlier to occur of the following events (“Declarant’s Resignation
Event™), Declarant shail cause all of its designated Directors to resign:

1. When Declarant no longer holds at ieast five percent (3%) of the Tota!
Developed Lots for sale in the ordicery course of business and all Lots sold by Declarant have
heen conveyed as evidenced by the recording of instrumesmts of conveyance of such Luls awmongst
the Public Wecords of the County; of '

2 When Declarunt causes the voluntary resignation of all of the Directors

designated by Declarant and does ol designale replacument Dihcctors,

3!
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Upon Declarant’s Resigaation Event, the Directors elected by Purchaser Members
shall elect a successor Dircctor o fill e vacancy caused by the resignation or removal of
Declarant's designated Director.  This successor Director shail serve until the next Annual
Members' Mecting and until his or her successor is elected and qualified, In the event Declarant’s
Resignation Event occurs prior to the Initial Election Meeting, the Initial Election Meotimg shall

be called in the manner set for{)l;in Paragraph E.of this Article X, and sil of the Directors shall be
elected by the Purchaser Members at such meeting. :

L. At each Annual Members' Meeting held subsequent ta Declarant’s Resignation
Event, all of the Directors shall be elecied by the Members. At the ficst Anrnal Memsbers Medling
held after the Initial Election Meeling, a “staggered” terr of office of the Boord shalt be greaied
as follows:

i, » number cquat 1o Afty pereent (50%) of the total number of Directors
rounded to the nearest whole numbes is the aumber of Directars whose tenn of office shall be
cstzblished at two (2) years and the Directors serving for a two (2) year term will he the Directois
receiving the most votes af Uie meeting; and
2 the remaining Directors” terms of nffice shall he established at one {1y year.

Ateach Annual Members® Mecting thereafter, as many Directors of the Association
ohall be elecled as there are Directors whose regplar term of office expires at such time, and the
term of office of the Directors so clected shell be for two (2) yeurs, expiring when their successors
are duly elecied rnd qualificd. :

I. The resignation of 2 Director who has been desipnated by Declarant ot the

resignation of an officer of the Association who has been elected by the Fust Board shall be

decmed 1o remise, release, acquit, satisfy and forever discharge such officer or Director of and
fiom any and all manner of action(s), cause(s) of action, suts, debis, ducs, sums of money,

accounts, reckonings, bonds, bills, specialties, covenants, contracts, conlroveries, agreenents,
pramises, variances, irespasscs, damages, judgments, exceutions, claims and demands whetsoover,
in law or i1 equily, which the Association of Purchases Meimnbers had, now have or will have or
which any personal representalive, successor, heir or assign of the Association or Purchaser
Members hereafter can, shall or may have against said officer or Director for, upon or by reason
of any matler, causc or thing whatsoever from the beginning of the waorld to the day of such
resignatior, cxcept for such Director’s or ofticer’s willful misconduct or gross negligence,

ARTICLE X!}
INDEMNITICATION

Fach and every Dircctor and officer of the Association shall be indemnifted by the
Association against ail costs, expenses and Habilities, including attomey and paralegal fess 2t e
wial and appellate Jevels and post judgmers proceedings, reasonably incurred by or imposed upon

. hinvher in connection with any negotiation, proceeding. arbitration, litigation or scitlement mn
which he/she becomes involved by reason of histher being er having been a Director or officer of

12
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the Association, and the foreguing provision for indemrification shall apply whether or not such
person is a Dircctor or officer at the time such cost, expense or lNability 1s Incwrred.
Notwithstanding the above, in the event of any such settlement, the indemnification provisions
provided in this Article X1 shell not be automatic and sha!l apply ouly when the Board approves
such settlement and reimbursement for the costs and cxpenses of such seittement as being in the
best intersst of thc Association, and in the event 2 Director or officer admits that hefshe is or is
adjudged puilty of willful misfeasance or malfcasance in the performance of hisher duties, the
indemnification provisions of this Asticle XI shall not apply. The foregoing right of
indemnification provided in this Article X1 shali be in addition to and not exclusive of any and all

tehifof indsiipificaton o which a Director or officer of the Associatior. may be entitled under

ARTICLE Xil
BYLAWS

The Bylaws shall be adopied by the First Bourd, and therealter may be altered, amended
or rescinded in the manner provided for in the Bylaws. In the event of any conflict between the

pm\[:isilm'.s of these Articles ard the provisions of the Byiaws, the provisions of these Articles shatl
contial.

ARTICLE XTI

AMENDMENTS

AL Priot 10 the First Couveyance, these Articies may be amended only by an instrument
in writing signed by Declarant of these Articles and filed i the Office of the Secietary of State of
the State of Florida.

B. Alter the First Conveyance, and prior 10 the Turnover Date, these Articles may be
arrended solely by a majority vote of the Board, without the prior writien consent of the Members,

et a duly called meeting of the Board.
C. After the Tornover Date, these Articles may be amended in the following manner:

1. {a)  The Board shall adept a resolution seiting forth the proposed
amendment and dirceting that it be submitted 10 a vole al a meeting of lhe Members, which may
be al either the Annual Members® Meeting of o special meeling.  Any number of proposed
amendrments may be submiteed to the Members and voted upon by them at one {1)meeting.

(b} Written notice setting forth the proposed amendinent or a summary
of the changes 1o be effected thereby shall be given to eacls Member within the thime and in {he
manner provided in the Dylaws for the giving of notice ol meetings.

: (<) At such mecting, # vote of the Mcmbers shall be taken on the
proposed amendment(s). The proposed amendinent(s) shall be adopied upon raciving the
affirmative voie of a majority of the tofal voting interests present at such meating.

-
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2. An amendnient may be adopted by 2 writtcn statement (in lieu of a meeting)

signed by all Members and all members of the Board setting forth their intentivn that an
amendment 1o the Articles be adopred. :

n. These A:ticles may not be wnended without the written consent of & inajority of tie
mcmbers of the Boand.

L. Notwilhstznding any provisions of this Article X1l o the contrary, these Articles
shill not be amended in any manner which shall prejudice the nghts of (1) Declaraat, without the
prior written consent thereto by Declarant, for su long as Declarant holds either a lensehold interest
in or title to at least one (1) Home or Loti and (i} any “Institutionnl Mortgagee™ (as such enn is
defined in the Declaration) without the prior written consent of such Instin:tional Morigagee, or
(iii) Pasticipating Butlders without the prior written consent of such Participating Buildas.

F. Notwithstanding the foregoing provisions of this Article XTii to the contrery, no
amendiment to these Asticles shall be adopted which shall abridge, prejudice, amend or after the
rights of Declarant or e Participating Builders without the prior written consent of Declarant or the
Participating Builder, including, bul vut limited to, Declarant's right to designale and select
members of the First Board or otherwise designate and sclect Directors as provided i Article X
above, nor shall any other amendment be adopted or become effective without the prior writien

wns{c] t f<_)f 'Ucciarant for so long as Declarant holds cither a leaschold interest in o titic te at least
ane ot

G. Any instrument amending these Articles shall identify the particular article or
wrticles being amended and shall provide a scasonable method to identify the nmendment being
made. A certified copy of each such amendiment shalt be attached to any certified copy of these

Articles, and o cppﬁ of each smendment certified by the Secretary of State shali be recorded
smangs! the Public Records of the Counly.

ARTICLE X1V
MERGERS AND CONSQLIDATIONS

Subject 1o the provisiens of the Declaration applicable to the Mroperty and to the extent
permitted oy law, the Association may participate in mergers and consolidations with other
nonprofit corporations organized for the same purposes, provided that eny such merger or
consolidation shall be approved in the manncr provided by Chapter 617, Florida Statutes, as the
same may be amended from thme 1o thne. For purposcs of any vote of the Members required
pursuant to said statutes, for so long as Declarant shall own any portion of the Property, any such
merger or consalidation shail require Declarant’s prior approvel.

ARTICLE XV
REGISTERED OFFICE AND REGISTERED AGENT
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The name and sirect address of the initial registercd agent of the Association s Tony
Masone . 3970 Minton Road, West Melbourne, Florida 32904.

IN WITNESS WHEREOF, the Incorporator Q’I?efamm aftixed her ;l:ignalure, this 4}\“‘ day

of January 2020, ; £
Soa, E Bants uddor (23]
e lemelha, Lo mlsi Jadewr- (4
Sandia E. Krumbein Sadov, Incorporator

The undersigned bereby accepts the designation of Registered Agent as set forth in Article

¥V of these Articles of [ncgrporation, and acknowledyes that hais f‘nnfr‘!ar with and accepts the

obligations imposed upon registered agents under the Flori.l.-i't\'ot Fq(j_'(-ljﬁt Corporalion Acl.

. WAy { N
Signature: £+ - _-{:a
Printed Neme: Tony MEsone
Deted: Jan. 4, 2020
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